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May 2, 2005
To Our Shareholders:
Our Board of Directors has called and invites you to attend a Special Meeting of Shareholders of Frontier Oil Corporation. This
meeting will be held on Monday, May 23, 2005 at 10:00 a.m. Central Daylight Time in the Company’s offices located at 10000 Memorial
Drive, Suite 600, Houston, Texas.
At this meeting, you will be asked to authorize our Board of Directors to amend our Restated Articles of Incorporation, as amended,
for the purpose of increasing the authorized shares of Common Stock of the Company from 50,000,000 to 90,000,000 to permit a two-for-one
stock split of the Company’s Common Shares. The enclosed Notice of Special Meeting of Shareholders and Proxy Statement contain details
about the business to be conducted at the meeting. To ensure that your shares are represented at the meeting, we urge you to mark your choice
on the enclosed proxy card, sign and date the card and return it promptly in the envelope provided.
Even if you plan to attend the meeting, you are requested to sign, date and return the proxy card in the enclosed envelope. If you attend
the meeting after having returned the enclosed proxy card, you may revoke your proxy, if you wish, and vote in person. If you would like to
attend and your shares are not registered in your own name, please ask the broker, trust, bank or other nominee that holds the shares to provide
you with evidence of your share ownership.
Thank you for your support.
Sincerely,

James R. Gibbs
Chairman of the Board,
President and Chief Executive Officer

10000 Memorial Drive, Suite 600 Houston, Texas 77024-3411 (713) 688-9600 fax (713) 688-0616
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10000 Memorial Drive, Suite 600
Houston, Texas 77024-3411
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held May 23, 2005

To Our Shareholders:
Frontier Oil Corporation (the “Company”) will hold a Special Meeting of Shareholders in the offices of the Company located at 10000
Memorial Drive, Suite 600, Houston, Texas at 10:00 a.m. Central Daylight Time on Monday, May 23, 2005, for the following purposes:

1.

To approve an amendment to the Company’s Restated Articles of Incorporation, as amended, that will increase the number of
authorized shares of the Company’s Common Stock from 50,000,000 to 90,000,000; and

2.

To act upon any other business that may properly come before the Special Meeting or any adjournment or postponement thereof.

The holders of record of the Company’s Common Stock at the close of business on April 25, 2005 are entitled to notice of and to vote at the
Special Meeting with respect to the proposal. The holders of record of at least a majority of the shares of Common Stock of the Company
entitled to vote must be present in person or represented by proxy in order to hold the Special Meeting. Accordingly, it is important that your
shares be represented at the meeting. Whether or not you plan to attend the Special Meeting, please complete the enclosed proxy card
and sign, date and return it promptly in the enclosed postage-paid envelope. If you do plan to attend the Special Meeting in person, you
may withdraw your proxy and vote personally on all matters brought before the Special Meeting. The Board of Directors recommends that
you vote FOR the first proposal set forth above. This matter is more fully described in the Proxy Statement accompanying this Notice.
By Order of the Board of Directors,

J. Currie Bechtol
Vice President-General Counsel & Secretary

Houston, Texas
May 2, 2005
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FRONTIER OIL CORPORATION
10000 Memorial Drive, Suite 600
Houston, Texas 77024-3411

PROXY STATEMENT

FOR A SPECIAL MEETING
To Be Held May 23, 2005

SOLICITATION AND REVOCABILITY OF PROXIES

This Proxy Statement is furnished by the Board of Directors of Frontier Oil Corporation (the “Company”) in connection with the
solicitation of proxies for use at a Special Meeting of Shareholders to be held at 10:00 a.m. Central Daylight Time, on Monday, May
23, 2005, at the Company’s offices, 10000 Memorial Drive, Suite 600, Houston, Texas, for the purposes set forth in the accompanying
Notice of Special Meeting of Shareholders (the “Notice”) and at any postponement or adjournment thereof. The shares represented by
the form of proxy enclosed herewith will be voted in accordance with the specifications noted thereon. If no choice is specified, those shares
will be voted in favor of the proposal set forth in the Notice. The form of proxy also confers discretionary authority with respect to
amendments or variations to matters identified in the Notice and any other matters that may properly come before the meeting. This Proxy
Statement and the enclosed proxy form are first being sent to shareholders on or about May 2, 2005.
A shareholder who has given a proxy may revoke it as to any motion on which a vote has not already been taken by signing a proxy
bearing a later date or by a written notice delivered to the Secretary of the Company in care of Computershare Investor Services LLC, 2 North
La Salle, Chicago, Illinois 60602 (“Computershare”) or at the offices of the Company, 10000 Memorial Drive, Suite 600, Houston, Texas
77024-3411, at any time up to the meeting or any postponement or adjournment thereof, or by delivering it to the Chairman of the meeting on
such date.
The cost of solicitation of these proxies will be paid by the Company, including reimbursement paid to brokerage firms and other
custodians, nominees and fiduciaries for reasonable costs incurred in forwarding the proxy material to and soliciting of proxies from the
shareholders of record. In addition to such solicitation and the solicitation made hereby, certain directors, officers and employees of the
Company may solicit proxies by fax, telephone and personal interview.
VOTING SECURITIES
All shareholders of record as of the close of business on April 25, 2005 are entitled to notice of and to vote at the Special Meeting. On
April 18, 2005, the Company had outstanding 27,399,967 shares of common stock, without par value (“Common Stock”). This number does
not include Common Stock held by the Company, which is not considered outstanding. The Common Stock is the only class of voting
securities of the Company. Shareholders are entitled to one vote, exercisable in person or by proxy, for each share of Common Stock held on
the record date. The presence in person or by proxy of the holders of a majority of the issued and outstanding Common Stock is necessary to
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constitute a quorum at this meeting. In the absence of a quorum at the meeting, the meeting may be postponed or adjourned from time to time
without notice, other than announcement at the meeting, until a quorum is formed.
The approval of at least a majority of the votes cast by the holders of Common Stock outstanding as of the record date and entitled to vote
at the Special Meeting is required to approve the proposed amendment to the Company’s Restated Articles of Incorporation, as amended.
Abstentions are counted as “shares present” at the meeting for purposes of determining the presence of a quorum, while broker non-votes
(which result when a broker holding shares for a beneficial owner has not received timely voting instructions on certain matters from such
beneficial owner) are not considered “shares present” with respect to any matter. Abstentions will operate to prevent the approval of the
proposal to the same extent as a vote against such proposal.
Under Wyoming law, our dissenting shareholders are not entitled to appraisal or similar rights with respect to the proposed amendment.
PROPOSAL TO AMEND THE COMPANY’S
RESTATED ARTICLES OF INCORPORATION, AS AMENDED,
TO PERMIT A TWO-FOR-ONE STOCK SPLIT
(ITEM 1 ON PROXY CARD)
General
The Company's Restated Articles of Incorporation, as amended, currently authorizes the issuance of 50,500,000 shares of the Company’s
capital stock, of which 50,000,000 are shares of Common Stock, with no par value, and 500,000 are shares of Preferred Stock, with $100 par
value per share. As of April 18, 2005, the Company had a total of 27,399,967 shares of Common Stock, and no shares of Preferred Stock,
outstanding.
Description of Proposed Amendment
The Board of Directors has approved, and is recommending that you vote for approval at the Special Meeting, an amendment to
Article Six of our Restated Articles of Incorporation, as amended, to increase the number of shares of Common Stock we are authorized to
issue from 50,000,000 to 90,000,000 to enable the Company to effect a two-for-one stock split (in the form of a stock dividend) of the shares
of Common Stock. Nothing in the proposed amendment would change the number of authorized shares of the Company’s Preferred Stock.
The proposed amendment provides that the first paragraph of Article Six of the existing Restated Articles of Incorporation, as amended, be
further amended to read in its entirety as follows:
“The aggregate number of shares of all classes of stock which the corporation shall have authority to issue is 90,500,000 shares
consisting of and divided into:
(i) one class of 90,000,000 shares of Common Stock, no par value; and
(ii) one class of 500,000 shares of Preferred Stock, $100 par value per share, which may be divided into and issued in Series,
as hereinafter provided.”

If the amendment to the Restated Articles of Incorporation, as amended, is approved by the shareholders, we will promptly file a
Certificate of Amendment with the Secretary of State of the State of Wyoming reflecting the increase in authorized shares. The amendment
will become effective on the date the Certificate of Amendment is accepted for filing by the Secretary of State of the State of Wyoming.
Purposes and Effects of the Proposed Amendment
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The proposed amendment would increase the number of shares of Common Stock that the Company is authorized to issue from
50,000,000 to 90,000,000. The additional shares of Common Stock would be a part of the existing Common Stock and, when issued, would
have the same rights and privileges as such shares of Common Stock currently issued and outstanding or held as treasury stock, as the case
may be.
No additional action or authorization by the Company’s shareholders would be necessary prior to the issuance of such additional shares,
unless required by applicable law. Under the Company’s Restated Articles of Incorporation, as amended, the Company’s shareholders do not
have preemptive rights with respect to its Common Stock. As a result, if the Board of Directors elects to issue additional shares of Common
Stock, existing shareholders would not have any preferential rights to purchase such shares. The Company will apply for listing on The New
York Stock Exchange, on which exchange shares of the Company’s Common Stock are listed for trading, of the additional shares of Common
Stock to be issued. If the proposed amendment is not approved by the shareholders, the Company’s existing Restated Articles of
Incorporation, as amended, will continue in effect and the stock split will not take place.
The primary purpose of the proposed amendment is to authorize a sufficient number of shares to effect a two-for-one stock split in the
form of a stock dividend, pursuant to which each shareholder of record on May 23, 2005 would receive one additional share of Common
Stock for each share of Common Stock held on that date. The Company’s shares of Common Stock held on May 23, 2005 as treasury stock or
issuable pursuant to outstanding options or reserved for future grants under our stock option/stock issuance plan will be split 2-for-1 in the
same manner and at the same time as shares of issued and outstanding Common Stock.
As of the close of business on April 18, 2005, 27,399,967 shares of Common Stock were issued and outstanding. In addition 4,674,607
shares were held by the Company as treasury stock, and 1,782,150 shares were either issuable pursuant to outstanding options or reserved for
future grants under our stock option/stock issuance plan.
The Board believes that the proposed increase to 90,000,000 authorized shares of Common Stock is desirable so that, as the need may
arise, we will have the flexibility to issue shares of Common Stock without additional expense or delay in connection with corporate activities
that may be identified in the future. Such future activities may include, but are not limited to, stock dividends or stock splits, equity financings,
making acquisitions through use of our stock, and adopting new or modifying current management incentive and employee benefit plans. In
addition, the Board of Directors expects that the increase in the number of outstanding shares of Common Stock that would result from the
stock split will place the market price of the Common Stock in a range that is more attractive to investors and may result in a broader market
for such shares. The approval of the stock split by the Board of Directors is subject to the approval of the proposed amendment by the
shareholders. Other than as described in this Proxy Statement and permitted or required under the Company’s existing stock plans and
outstanding options, the Board of Directors has no immediate plans, understandings, agreements or commitments to issue additional shares of
Common Stock for any purpose.
The adoption of this proposed amendment to our Restated Articles of Incorporation, as amended, will result in a greater number of shares
of Common Stock available for issuance. Our shareholders could therefore experience a significant reduction in their shareholders’ interests
with respect to earnings per share, voting, liquidation value and book and market value per share if the additional authorized shares are issued
other than through a proportional issuance such as a stock split or stock dividend.
Subject to shareholder approval, the proposed amendment will become effective upon filing of a certificate setting forth the amendment
with the office of the Secretary of State of the State of Wyoming. The stock split will be effective as of the date of such filing. If the proposed
amendment is adopted, each shareholder of record at the close of business on May 23, 2005 would receive a certificate representing one
additional share of Common Stock for each share of Common Stock then owned of record by such shareholder. Consequently, certificates
representing shares of Common Stock should be retained by each shareholder and should not be returned to the Company or to its transfer
agent, as it will not be necessary to submit outstanding certificates for exchange. It is expected that additional certificates will be mailed to
shareholders and/or shareholder records will be adjusted to reflect the stock split soon thereafter.
The increase in the authorized number of shares of Common Stock and the subsequent issuance of such shares could also have the effect
of delaying or preventing a change in control of the Company without further action by our shareholders. Shares of authorized and unissued
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Common Stock could be issued (within the limits imposed by applicable law) in one or more transactions that would make a change in control
of the Company more difficult and, therefore, less likely. Any such issuance of additional stock could have the effect of diluting the earnings
per share and book value per share of outstanding shares of Common Stock and could be used to dilute the stock ownership or voting rights of
a person seeking to obtain control of the Company.
Required Vote
The approval of the adoption of the amendment to our Restated Articles of Incorporation, as amended, requires the affirmative vote of a
majority of the outstanding shares of our Common Stock that are entitled to vote. Abstentions and broker non-votes are not affirmative votes
and, therefore, will have the same effect as a vote against the proposal.
Recommendation of the Board of Directors
The Board of Directors has unanimously approved the proposal, and unanimously recommends that the Company's shareholders
vote FOR approval of the proposal to amend the Company's Restated Articles of Incorporation, as amended, to increase the
authorized number of shares of Common Stock.
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PRINCIPAL SHAREHOLDERS
The following table sets forth, as of April 18, 2005, the beneficial ownership of the Company’s Common Stock, with respect to each
person known by the Company to be the beneficial owner of more than five percent of the Company’s outstanding voting securities, excluding
Common Stock held by the Company:
Name and Address of
Beneficial Owner

Amount and Nature of
Beneficial Ownership

Percentage of Shares of
Common Stock (1)

Ingalls & Snyder LLC
61 Broadway
New York, NY 10006

2,305,349(2)

8.4

OppenheimerFunds, Inc.
Two World Financial Center
225 Liberty Street, 11th Floor
New York, NY 10281-1008

2,096,500(3)

7.7

Barclays Global Investors, NA
45 Fremont Street
San Francisco, CA 94105

1,664,867(4)

6.1

Robert L. Gipson
C/o Ingalls & Snyder LLC
61 Broadway
New York, NY 10006

1,426,600(5)

5.2

1.

Represents percentage of 27,399,967 outstanding shares of the Company as of April 18, 2005.

2.

Ingalls & Snyder LLC (“Ingalls & Snyder”) has filed with the Securities and Exchange Commission (the “Commission”) a Schedule 13G/
A, dated February 8, 2005, in which it reports having shared dispositive power with respect to all of the reported shares of Common Stock.

3.

OppenheimerFunds, Inc. has filed with the Commission a Schedule 13G/A, dated February 15, 2005, in which it reports having shared
dispositive power with respect to all of the reported shares of Common Stock.

4.

Barclays Global Investors, NA, Barclays Global Fund Advisors and Barclays Bank PLC (“Barclays”) have filed jointly as a group with the
Commission a Schedule 13G/A dated February 14, 2005. Based on the filing, Barclays has sole voting power with respect to 1,512,775 and
sole dispositive power with respect to 1,664,867 of the reported shares of Common Stock.

5.

Robert L. Gipson (“Gipson”) has filed with the Commission a Schedule 13G, dated February 8, 2005. Based on the filing, Gipson has sole
voting and sole dispositive power with respect to 251,000 and shared dispositive power with respect to 1,175,600 shares of Common Stock,
which include securities owned by clients of Ingalls & Snyder.
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COMMON STOCK OWNED BY DIRECTORS AND EXECUTIVE OFFICERS
The following table sets forth, as of April 18, 2005, the amount of Common Stock beneficially owned by: (i) each director of the
Company, (ii) the Chief Executive Officer and the four most highly compensated officers other than the Chief Executive Officer and (iii) all
directors and executive officers as a group.
Amount and Nature of
Beneficial Ownership

Name

1,008,861 (3)

James R. Gibbs (2)

Percentage of Shares of
Common Stock (1)
3.6

38,750 (4)

*

42,750 (5)

*

32,750 (6)

*

James H. Lee (2)

36,414 (7)

*

Paul B. Loyd, Jr. (2)

24,000 (4)

*

Carl W. Schafer (2)

12,500 (4)

*

Julie H. Edwards

438,299 (8)

1.6

W. Reed Williams

241,074 (9)

*

Jon D. Galvin

133,338 (10)

*

82,110 (11)

*

Douglas Y. Bech

(2)

G. Clyde Buck (2)
T. Michael Dossey

(2)

Nancy J. Zupan
Directors and executive officers as a group (13 persons)

2,187,700

7.6

* Less than 1%

1.

Represents percentage of outstanding shares plus shares issuable upon exercise of all stock options owned by the individual listed that are
currently exercisable or that will become exercisable within 60 days of the date for which beneficial ownership is provided in the table,
assuming stock options owned by all other shareholders are not exercised. As of April 18, 2005, 27,399,967 shares of Common Stock were
outstanding.

2.

Director.

3.

Includes 595,000 shares which Mr. Gibbs has the right to acquire under the Company’s stock option plans within 60 days of the date for
which beneficial ownership is provided in the table. Mr. Gibbs owns and has sole voting and sole dispositive power with respect to 413,861
shares.

4.

Includes 2,500 shares which Messrs. Bech, Loyd and Schafer have the right to acquire under one of the Company’s stock option plans
within 60 days of the date for which beneficial ownership is provided in the table.

5.

Includes 28,750 shares which Mr. Buck has the right to acquire under one of the Company’s stock option plans within 60 days of the date
for which beneficial ownership is provided in the table.

6.

Includes 31,250 shares which Mr. Dossey has the right to acquire under one of the Company’s stock option plans within 60 days of the
date for which beneficial ownership is provided in the table.

7.

Includes 28,750 shares which Mr. Lee has the right to acquire under one of the Company’s stock option plans within 60 days of the date
for which beneficial ownership is provided in the table.
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8.

Includes 233,750 shares which Ms. Edwards has the right to acquire under one of the Company’s stock option plans within 60 days of the
date for which beneficial ownership is provided in the table. Ms. Edwards owns and has sole voting power and sole dispositive power with
respect to 204,549 shares.

9.

Includes 188,750 shares which Mr. Williams has the right to acquire under one of the Company’s stock option plans within 60 days of
the date for which beneficial ownership is provided in the table and 5,106 shares of unvested shares of Restricted Stock as to which Mr.
Williams has voting and dispositive power pursuant to the Company’s Restricted Stock Plan. Mr. Williams owns and has sole voting power
and sole dispositive power with respect to 52,324 shares.

Includes 54,000 shares which Mr. Galvin has the right to acquire under one of the Company’s stock option plans within 60 days of the date
for which beneficial ownership is provided in the table and 7,398 shares of unvested shares of Restricted Stock as to which Mr. Galvin
10.
has voting and dispositive power pursuant to the Company’s Restricted Stock Plan. Mr. Galvin owns and has sole voting power and sole
dispositive power with respect to 79,338 shares.
Includes 54,400 shares which Ms. Zupan has the right to acquire under one of the Company’s stock option plans within 60 days of the date
for which beneficial ownership is provided in the table and 6,684 shares of unvested shares of Restricted Stock as to which Ms. Zupan
11.
has voting and dispositive power pursuant to the Company’s Restricted Stock Plan. Ms. Zupan owns and has sole voting power and sole
dispositive power with respect to 27,710 shares.
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SHAREHOLDER PROPOSALS
Proposals of shareholders intended to be included in the Proxy Statement relating to the Company’s 2006 Annual Meeting of
Shareholders (the “2006 Annual Meeting”) pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 (“Rule 14a-8”) must be
received by the Company no later than November 11, 2005 and must otherwise comply with the requirements of Rule 14a-8.
Proposals of shareholders submitted for consideration at the Company’s 2006 Annual Meeting (outside of the Rule 14a-8 process), in
accordance with the Company’s bylaws, must be received by the Company by the later of 60 days before the 2006 Annual Meeting or 10 days
after notice of such meeting is first published. If such timely notice of a proposal is not given, the proposal may not be brought before the
2006 Annual Meeting.
In order to provide the Company’s shareholders and other interested parties with a direct and open line of communication to the Board of
Directors, the Board of Directors has adopted the following procedures for communications to Directors.
Any communications to Directors of the Company should be mailed to the following address: Investor Relations Department, Frontier
Oil Corporation, 10000 Memorial Drive, Suite 600, Houston, Texas 77024-3411. All such communications will be reviewed initially by the
Company’s Investor Relations Department. The Investor Relations Department will relay all such communications to the appropriate Director
or Directors, unless the Investor Relations Department determines that the communication: does not relate to the business or affairs of the
Company or the functioning or constitution of the Board of Directors or any of its committees; relates to routine or insignificant matters that
do not warrant the attention of the Board of Directors; is an advertisement or other commercial solicitation or communication; is frivolous or
offensive; or is otherwise not appropriate for delivery to Directors. The Company’s Investor Relations Department will retain copies of all
communications received pursuant to these procedures for a period of at least one year.
The Director or Directors who receive any such communication will have discretion to determine whether the subject matter of the
communication should be brought to the attention of the full Board of Directors or one or more of its committees and whether any response to
the person sending the communication is appropriate. Any such response will be made through the Company’s Investor Relations Department
and only in accordance with the Company’s policies and procedures and applicable law and regulations relating to the disclosure of
information.
OTHER BUSINESS
The Board of Directors does not presently intend to bring any other business before the Special Meeting, and, so far as is known to the
Board of Directors, no matters are to be brought before the Special Meeting except as specified in the Notice. As to any business that may
properly come before the meeting, however, it is intended that proxies, in the form enclosed, will be voted in respect thereof in accordance
with the judgment of the persons voting such proxies.
MISCELLANEOUS
All information contained in this Proxy Statement relating to the occupations, affiliations and securities holdings of directors and officers
of the Company and their relationship and transactions with the Company is based upon information received from directors and officers. All
information relating to any beneficial owners of more than 5% of the Company’s Common Stock is based upon information contained in
reports filed by such owner with the Commission.
By Order of the Board of Directors,

J. Currie Bechtol
Vice President-General Counsel & Secretary
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May 2, 2005
Houston, Texas
All shareholders are urged to complete, sign, date and return the accompanying proxy card in the enclosed postage-paid envelope.
Thank you for your prompt attention to this matter.
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